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SECURITIES  AND  EXCHANGE 
COMMISSION  ^ 

117  CFR  Ch.  II] 

[Release  Nos.  33-6117;  34-16153;  35-21204; 
IC-10853;  IA-697] 

Update  of  Listing  of  Certain 
Regulatory  Matters 

AGENCY:  Securities  and  Exchange 
Commission. 

action:  Publication  of  Updated  Listing. 

summary:  The  Securities  and  Exchange 
Commission  has  determined  to  publish 
an  update  of  its  March  22, 1979  listing  of 
anticipated  major  rulemaking  and 
related  regulatory  matters  likely  to  be 
considered  by  the  Commission  during 
the  balance  of  1979.  The  earlier  listing 
appears  in  Securities  Act  Release  No. 
6040.  March  22. 1979  (44  FR  20354);  April 
4. 1979. 

FOR  FURTHER  INFORMATION  CONTACT: 

Christine  Delaney,  Office  of  the 
Secretary,  Securities  and  Exchange 
Commission,  500  North  Capitol  Street, 
Washington.  D.C.  20549,  (202)  272-2600. 
SUPPLEMENTARY  INFORMATION:  On 
March  22, 1979,  the  Commission 
published  a  listing  of  anticipated  major 
rulemaking  and  related  regulatory 
matters.  Since  that  time,  the 
Commission  has  taken  action  on  a 
number  of  the  items  listed,  and 
additional  matters,  not  included  last 
March,  have  come  under  consideration. 
Accordingly,  the  Commission  has 
determined  that  the  publication  of  an 
updated  version  of  its  listing  would  be 
useful  to  the  public. 

As  the  Commission  noted  in  Securities 
Act  Release  No.  6040,  any  listing  of  this 
nature  is  necessarily  based  upon 
priorities  at  the  time  of  publication. 
Because  the  Commission  must  respond 
to  the  developments  in  the  capital 
markets,  changes  in  economic 
conditions,  new  Congressional 
priorities,  and  similar  circumstances  not 
easily  predictable,  no  such  listing  can  be 
definitive.  Additionally,  this  listing  does 
not  include  matters  which,  although 
under  consideration,  have  not  yet 
evolved  to  a  point  in  the  deliberative 
process  where  public  Commission 
action  may  be  anticipated.  Accordingly, 
while  the  Commission  believes  that  the 
information  contained  herein  will  be  of 
use  to  interested  persons,  those  affected 
by  Commission  action  should  not  rely 
solely  upon  this  document 
This  updated  listing  follows  the 
sections  utilized  in  Securities  Act 
Release  No.  6040.  SigniRcant  changes 
and  developments  concerning  each  of 
the  items  in  that  release  are  set  forth 


below  and  numbered  so  as  to 
correspond  to  the  earlier  release;  a  more 
complete  description  of  these  items  may 
be  found  in  Securities  Act  Release  No. 
6040.  In  addition,  certain  new  matters 
are  included  at  the  end  of  each  section. 

*  *  *  *  * 


A.  Significant  Initiatives  in  the  Areas  of 
Capital  Formation  and  Corporate 
Disclosure 

1.  Tender  Offer  Rule  Proposals.  The' 
Commission  has  proposed  rules  which 
would  provide  specific  filing  and 
disclosure  requirements,  and  additional 
substantive  regulatory  protection,  for 
public  investors  with  respect  to  certain 
cash  tender  offers  and  exchange  tender 
offers.  In  addition,  these  propoals 
embody  antifraud  provisions  which 
would  apply  to  all  tender  offers.  The 
staff  is  actively  engaged  in  analyzing  the 
public  comments  on  these  proposals, 
and  the  Commission  will  consider  the 
proposed  rules  further  following 
completion  of  that  review.  For  further 
information,  see  Securities  Act  Release 
No.  6022  (February  5, 1979)  (44  FR  9956). 

2.  Proposed  Rules  Concerning 
Activities  of  Public  Companies  Which 
Seek  to  Become  Private  Corporations. 
The  Commission  recently  adopted  Rule 
13e-3  and  Schedule  13E-3  to  provide 
disclosure  requirements  and  antifraud 
provisions  with  respect  to  “going 
private”  transactions.  Certain 
amendments  to  Rule  13e-3  and  Schedule 
13E-3  were  proposed  for  comment 
concurrently  with  the  adoption  of  the 
rule  and  schedule.  These  proposals 
would  require  an  issuer  or  an  affiliate 
engaging  in  a  “going  private” 
transaction  to  disclose  projections  of 
revenues,  income  and  earnings  per 
share,  prepared  by  or  on  behalf  of  the 
issuer  during  the  preceding  18  months, 
which  have  been  fiimished  to  lenders  or 
to  persons  who  have  provided  certain 
reports,  opinions  or  appraisals  which 
are  materially  related  to  the  transaction. 
For  further  information,  see  Securities 
Act  Release  Nos.  6100  (August  2, 1979) 
(44  FR  46736)  and  6101  (August  2, 1979) 
(44  FR  46748). 

3.  Small  Business  Capital  Formation. 
As  a  result  of  the  staffs  continuing 
analysis  of  the  file  developed  during  its 
small  business  hearings,  the 
Commission  expects  to  consider  staff  • 
proposals  concerning  a  special  limited 
offering  exemption  for  small  businesses, 
a  general  revision  of  the  Regulation  A 
exemption,  and  the  classification  of 
issuers  for  Securities  Exchange  Act 
reporting  purposes.  For  further 
information,  see  Securities  Act  Release 
No.  6049  (April  3, 1979)  (44  FR  21562). 


4.  Corporate  Governance.  As  a  result 
of  its  ongoing  comprehensive  study  of 
issues  relating  to  corporate  governance, 
the  Commission,  in  December  1978,  • 

adopted  rules  to  expand  and  supplement 
disclosures  made  to  shareholders  in 
proxy  statements.  These  rules  are 
intended  to  provide  investors  with 
enhanced  information  on  the  structure, 
composition  and  function  of  corporate 
boards  of  directors.  At  the  time  these 
rules  were  adopted,  the  Commission’s 
staff  was  directed  to  monitor  carefully 
the  quality  of  the  disclosures  made  in 
order  to  determine  whether  amendments 
would  be  appropriate.  In  light  of  the 
staff  review  to  date,  as  well  as  the 
volume  of  requests  for  interpretive 
advice  received  during  the  recently 
completed  proxy  season,  the  staff 
intends  to  recommend  the  publication  of 
a  release  providing  certain  interpretive 
views  of  the  Division  of  Corporation 
Finance  and  requesting  additional 
comments  on  the  operation  of  the  proxy 
rules.  [See  also  Item  No.  10,  infra,  this 
section.)  In  addition,  the  Commission 
anticipates  that  a  staff  report  on 
corporate  governance  issues  will  be 
completed  in  early  1980. 

5.  Projections,  this  proceeding  was 
completed  with  the  adoption  of  rules 
providing  a  “safe  harbor”  from  liability 
under  the  Federal  securities  laws  for 
certain  management  projections  of 
revenues,  income  and  earnings  per 

.  share.  For  further  information,  see 
Securities  Act  Release  No.  6084  (June  25, 
1979)  (44  FR  38810). 

6.  Form  10-K.  In  its  report  to  the 
Commission  in  November  1977,  the 
Advisory  Committee  on  Corporate 
Disclosure  recommended  revisions  to 
the  annual  report  filed  pursuant  to 
Section  13(a)  of  the  Securities  Exchange 
Act  on  Form  10-K.  The  Commission 
subsequently  published  a  release 
requesting  comments  on  Form  10-K  and 
on  the  proposed  revised  format 
recommended  by  the  Advisory 
Committee.  The  staff  anticipates 
recommending  to  the  Commission 
revisions  to  Form  10-K  and  related  rules 
before  the  end  of  1979.  For  further 
information,  see  Securities  Exchange 
Act  Release  No.  15068  (August  16, 1978) 
(43  FR  37460). 

New  Matters 

7.  Statistical  Disclosure  by  Bank 
Holding  Companies.  At  the  time  the 
Commission  issued  Guides  61  and  3.  it 
stated  that  the  experiences  of  registrants 
and  users  of  the  information  would  be 
reviewed  to  see  whether  the  new 
disclosures  made  under  the  guides  are 
necessary  or  appropriate.  The 
Commission  has  just  issued  a  release 
implementing  that  review  process  by 
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requesting  comments  &om  interested 
parties  on  the  guides.  For  further 
information,  see  Securities  Exchange 
Act  Release  No.  6115  (August  30, 1979). 

8.  Proposed  Guidelines  for  Disclosure 
by  Electric  Gas  and  Utility  Companies. 
The  Commission  recently  issued  for 
comment  proposed  staff  guidelines  for 
disclosure  in  registration  statements  and 
reports  filed  by  electric  and  gas  utility 
companies.  These  proposed  guidelines 
were  developed  in  response  to  the 
recommendation  of  the  Advisory 
Committee  on  Corporate  Disclosure  that 
the  Commission  develop  disclosure 
guidelines  for  specific  industries  with 
the  requirements  for  each  reflecting  the 
particular  characteristics  of  the  industry 
under  consideration.  The  proposed 
guidelines,  which  are  intended  to 
improve  the  quality  of  the  disclosure 
contained  in  various  documents  filed  by 
electric  and  gas  utility  companies, 
reflect  practices  presently  followed  by 
the  Commission’s  Division  of 
Corporation  Finance  and  a  number  of 
suggestions  derived  from  the  public 
comments.  The  comment  period  on  the 
proposed  guidelines  expires  on 
Septmeber  24, 1979.  For  further 
information,  see  Securities  Act  Release 
No.  6085  (June  25, 1979)  (44  FR  38792). 

9.  Relationships  Between  Attorneys 
and  Registrants.  The  Commission  has 
requested  written  comments  on  a 
rulemaking  petition  submitted  by  the 
Institute  for  Public  Representation.  The 
petitioner’s  proposal  would  require 
disclosure  of  certain  information 
concerning  the  relationships  between 
registered  issuers  and  their  counsel,  as 
well  as  disclosure  about  resignations  or 
dismissals  of  an  issuer’s  legal  counsel. 
The  public  comment  period  expires 
September  30, 1979.  For  further 
information,  see  Securities  Exchange 
Act  Release  No.  16045  (July  25, 1979)  (44 
FR  44881). 

10.  Proxy  Rule  Amendments.  As  a 
further  result  of  its  ongoing  corporate 
governance  study,  the  Commission 
recently  proposed  for  comment 
amendments  to  its  proxy  rules,  including 
provisions  relating  to  the  format  of 
proxies,  that  are  intended  to  provide  for 
greater  participation  by  shareholders  in 
the  corporate  electoral  process  and 
greater  opportunities  for  shareholders  to 
obtain  information  and  advice  with 
respect  to  matters  on  which  they  vote. 
(5ee  also  Item  No.  4,  supra,  this  section.) 
For  further  information,  see  Securities 
Exchange  act  Release  No.  16104  (August 
13, 1979)  (44  FR  48938). 


B.  Significant  Initiatives  Affecting 
Regulation  of  the  Securities  Markets  and 
the  Securities  Industry 

1.  Rule  15c3-l.  The  staff  is  continuing 
its  study  of  the  ’’net-capital  rule”  and 
intends  to  recommend  to  the 
Commission  proposed  amendments  to 
Rule  15c3-l  early  in  1980. 

2.  National  Market  System.  The 
Commission  recently  has  proposed 
several  rules  under  the  Securities 
Exchange  Act  designed  to  govern 
aspects  of  the  national  market  system. 
Proposed  Rule  19c-3  would  amend  the 
rules  of  national  securities  exchanges 
which  limit  or  condition  the  ability  of 
their  members  to  engage  in  over-the- 
counter  transactions  in  certain  exchange 
traded  securities.  The  Commission  held 
six  days  of  public  hearings  on  this 
proposal  and  expects  to  consider  shortly 
whether  to  adopt  the  rule.  For  further 
information,  see  Securities  Exchange 
Act  Release  No.  15769  (April  26, 1979) 

(44  FR  26688). 

In  addition,  the  Commission  has 
proposed  several  rules  under  Section 
llA  of  the  Securities  Exchange  Act 
which  are  designed  to  facilitate  the 
development  of  a  national  market 
system. 

a.  Proposed  Rule  llAcl-3  is  intended 
to  provide  protection  for  all  displayed 
public  limit  orders  by  requiring 
satisfaction  of  those  orders  at  their  limit 
prices,  or  under  certain  circumstances, 
the  transaction  price.  For  further 
information,  see  Securities  Exchange 
Act  Release  No.  15770  (April  26. 1979) 

(44  FR  26692). 

b.  Proposed  Rule  llAa2-l  is  intended 
to  provide  procedures  for  designating 
securities  as  qualified  for  trading  in  a 
national  market  system  and  would 
require  the  dissemination  of  transaction 
and  quotation  information  with  respect 
to  certain  over-the-counter  securities 
included  in  the  system.  For  further 
information,  see  Securities  Exchange 
Act  Release  No.  15926  (June  15, 1979)  (44 
FR  36912). 

c.  Proposed  Rule  llAa3-l  would 
amend  Rule  17a-15,  which  currently 
governs  the  operation  of  the 
consolidated  transaction  reporting 
system,  to  permit  vendors  to  retransmit 
the  entire  data  stream  of  transaction 
reports  for  purposes  of  creating  a 
moving  ticker  display.  For  further 
information,  see  Securities  Exchange 
Act  Release  No.  15250  (October  20, 1978) 
(43  FR  50606). 

d.  Proposed  Rule  llAcl-2  would 
establish  minimum  requirements  with 
respect  to  the  manner  in  which  vendors 
of  securities  information  display 
transaction  and  quotation  information. 
For  further  information,  see  Securities 


Exchange  Act  Release  No.  15251 
(October  20, 1978)  (43  FR  50615). 

3.  PropasedRule  13e-4  and  Schedule 
13E-4.  'The  Conunission  recently 
adopted  Rule  13e-4  and  Schedule  13E-4, 
dealing  with  tender  and  exchange  offers 
by  certain  issuers  and  their  affiliates  for 
the  issuer’s  equity  securities,  and 
intends  to  propose  for  comment  certain 
amendjments  to  the  rule.  For  further 
information,  see  Securities  Act  Release 
No.  6108  (August  16, 1979)  (44  FR  49406). 

4.  PropasedRule  13e-2.  The  staff 
intends  shortly  to  make  its 
recommendation  to  the  Commission  on 
whether  to  publish  for  comment  a 
revised  version  of  proposed  Rule  13e-2. 
under  the  Securities  Exchange  Act, 
which  would  impose  restrictions  on 
certain  issuers  and  their  affiliates 
repurchasing  the  issuer’s  securities  in 
open  market  transactions,  and  related 
amendments  to  Rule  lOb-6,  also  under 
the  Securities  Exchange  Act. 

5.  PropasedRule  lOb-21.  The  staff  has 
not  yet  recommended  further  action  on 
proposed  Rule  lOb-21,  under  the 
Securities  Exchange  Act,  which  would 
regulate  shortselling  prior  to 
imderwritten  offerings,  but  expects  to 
make  its  recommendation  to  the 
Commission  by  the  end  of  1979.  For 
further  information,  see  Securities 
Exchange  Act  Release  No.  13092 
(December  21, 1976)  (41  FR  56542). 

6.  Registration  Standards  for  the 
Regulation  of  Clearing  Agencies.  The 
staff  has  not  yet  recommended  further 
action  with  respect  to  the  establishmenf 
of  registration  standards  for  the 
registration  of  clearing  agencies,  but 
expects  to  make  its  recommendation  to 
the  Commission  by  the  end  of  1979. 

7.  Proposed  Rule  17Ad-8.  The  staff 
has  not  yet  recommended  further  action 
on  proposed  Rule  17Ad-8,  under  the 
Securities  Exchange  Act.  The  rule  would 
codify  the  existing  depository  practice 
of  transmitting  to  an  issuer,  either  at 
regular  intervals  or  at  the  issuer’s 
request  and  upon  payment  of  a 
reasonable  fee  to  the  depository,  a 
listing  of  persons  on  whose  behalf  the 
depository  holds  that  issuer’s  securities. 
The  staff  expects  to  make  its 
recommendations  to  the  Commission  by 
the  end  of  1979.  For  further  information, 
see  Securities  Exchange  Act  Release  No. 
14493  (February  22, 1978)  (43  FR  8269). 

8.  Rule  19b-4.  The  Commission 
recently  has  proposed  amendments  to 
Rule  19b-4,  under  the  Securities 
Exchange  Act.  The  rule  prescribes 
procedures  to  be  followed  by  self- 
regulatory  organizations  in  filing 
proposed  rule  changes  and  other 
materials  with  the  Commission.  The 
proposed  amendments  are  designed  to 
simplify  and  clarify  the  requirements 
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and  to  facilitate  the  review  of  proposed 
rule  changes.  The  Commission  intends 
to  consider  the  proposals  following  the 
completion  of  the  staff  review  of  the 
public  comments.  For  further 
information,  see  Securities  Exchange 
Act  Release  No.  15838  (May  18. 1979)  (44 
FR  30924). 

9.  Rule  lOb-10  and  Proposed  Rule 
15C2-12.  The  staff  has  not  yet 
recommended  further  action  on 
proposed  amendments  to  Rule  lOb-10 
and  proposed  Rule  15c2-12  under  the 
Securities  Exchange  Act.  These 
proposals  would  require  brokers, 
dealers  and  municipal  securities  dealers 
to  disclose,  oii  customer  confirmations, 
the  amount  of  remuneration  received  by 
the  broker,  dealer  or  municipal 
securities  dealer  in  certain  transactions 
in  debt  securities.  For  further 
information,  see  Securities  Exchange 
Act  Release  Nos.  15219  (October  6, 1978) 
(43  FR  47495)  and  15220  (October  6. 

1978)  (44  FR  47538). 

10.  Proposed  Rule  3a4-l.  The  staff  has 
not  yet  recommended  further  action  on 
proposed  Rule  3a4-l,  under  the 
Securities  Exchange  Act,  which  would 
provide  guidance  to  issuers  as  to  the 
circumstances  under  which  the  issuer’s 
own  officers  and  employees  would  be 
brokers  under  the  Securities  Exchange 
Act  if  they  participated  in  the  sale  of  the 
issuer's  securities.  The  staff  intends  to 
make  its  recommendations  to  the 
Commission  by  early  1980.  For  further 
information,  see  Securities  Exchange 
Act  Release  No.  13195  (January  21, 1977) 
(42  FR  5084). 

11.  Rule  15b9-2.  The  Commission 
recently  has  proposed  for  comment 
amendments  to  Rule  15b9-2,  under  the 
Securities  Exchange  Act,  which  would 
require  SECO  firms  to  pay  an  annual 
assessment  to  be  automatically  set, 
unless  the  Commission  determines 
otherwise,  at  the  same  level  as  the 
corresponding  assessment  imposed  by 
the  National  Association  of  Securities 
Dealers,  Inc.  on  its  members.  The  public 
comment  period  expires  on  September  7, 
1979.  For  further  information,  see 
Securities  Exchange  Act  Release  No. 
16080  (August  3. 1979)  (44  FR  47953). 

12.  Rule  15bl0-12.  The  Commission 
has  proposed  for  comment  amendments 
to  Rule  15blO-12,  under  the  Securities 
Exchange  Act,  which  specifies  those 
rules  not  applicable  to  municipal 
securities  brokers  and  dealers,  in  an 
effort  to  eliminate  duplicate  regulation 
of  SECO  municipal  securities  brokers 
and  dealers.  For  further  information,  see 
Securities  Exchange  Act  Release  No. 
16018  (July  11. 1979)  (44  FR  41832). 

13.  Rule  15c3-4.  'The  staff  is  continuing 
to  study  the  possibility  of  proposing  a 
new  Rule  15c3-4,  under  the  Securities 


Exchange  Act,  which  would  set  forth 
standards  regarding  the  borrowing  of 
securities  by  brokers  or  dealers. 

14.  Proposed  Rule  15Bc7-l.  The 
Commission  will  consider,  following 
staff  review  of  the  public  comments, 
whether  to  adopt  proposed  Rule  15Bc7-l 
to  make  available  to  the  Municipal 
Securities  Rulemaking  Board  copies  of 
reports  of  examinations,  or  information 
contained  in  examinations,  of  mimicipal 
securities  brokers  and  municipal 
securities  dealers,  subject  to  limitations 
designed  to  protect  the  confidentiality  of 
reports  supplied  to  the  MSRB.  For 
further  information,  see  Securities 
Exchange  Act  Release  No.  15885  (May 
30, 1979)  (44  FR  32616). 

15.  Form  MSD.  The  Commission  will 
consider,  following  staff  review  of  the 
public  comments,  the  adoption  of 
amendments  to  Form  MSD,  the  form 
required  to  be  filed  for  registration  as  a 
municipal  securities  broker  or  municipal 
securities  dealer,  to  permit  the  use  of 
schedules  prepared  for  bank  regulatory 
agencies  and  otherwise  to  clarify  the 
form.  For  further  information,  see 
Securities  Exchange  Act  Release  No. 
14971  (July  17, 1978)  (44  FR  32309). 

16.  Section  12(f)  Applications.  The 
staff  is  continuing  to  study  the 
possibility  of  proposing  rules  under  the 
Securities  Exchange  Act  governing  the 
information  to  be  supplied  in 
applications  for  unlisted  trading 
privileges  pursuant  to  Section  12(f)  and 
enunciating  the  standards  to  be  applied 
by  the  Commission  in  reviewing  such 
applications. 

17.  Options  Study  Recommendations. 
The  Commission  will  consider  the  steps 
that  the  self-regulatory  organizations  are 
taking  to  comply  with  certain  of  the 
recommendations  contained  in  the 
Special  Study  of  the  Options  Markets, 
and  the  steps  the  Commission  must  take 
to  address  certain  other 
recommendations.  In  addition,  the 
Commission  will  consider  the  most 
appropriate  way  to  terminate  the 
existing  moratorium  on  expansion  of  the 
standardized  options  markets.  For 
further  information,  see  Securities 
Exchange  Act  Release  No.  15575 
(Februrary  22, 1979)  (44  FR  11876). 

18.  Underwriting  Practices.  The 
National  Association  of  Securities  • 
Dealers,  Inc.  Hied  a  proposed  rule 
change  in  June  1978,  dealing  with  fixed 
price  underwriting  practices.  The  initial 
impetus  for  the  proposed  rule  change 
was  the  Federal  district  court  decision 
in  Papilsky  v.  Bemdt  [1976-77  Transfer 
BinderJ  CCH  Fed.  Sec.  L  Rep.  JI95,627 
(S.D.N.Y.,  197b).  The  Commission  has 
scheduled  public  hearings  on  the  NASD 
proposal  to  begin  in  September  1979, 
and  will  consider  what  action  to  take 


with  respect  to  the  rule  proposal  after 
the  staff  completes  its  review  of  the 
public  comments  and  testimony  at  the 
hearings.  For  further  information,  see 
Securities  Exchange  Act  Release  No. 
15807  (May  9. 1979)  (44  FR  28574). 

C.  Significant  Initiatives  Affecting 
Investment  Companies  and  Investment 
Advisers 

1.  “Start  Up“ Exemptions  for  Unit 
Investment  Trusts.  This  proceeding  was 
completed  with  the  adoption  of  a 
proposal  which  provides  “start  up” 
exemptions  from  the  provisions  of  the 
Investment  Company  Act  for  unit 
investment  trusts.  For  further 
information,  see  Investment  Company 
Act  Release  No.  10690  (May  15. 1979)  (44 
FR  29644). 

2.  Proposed  Rule  434d.  This 
proceeding  was  completed  with  the 
adoption  of  Rule  434d,  under  the 
Securities  Act,  which  permits  the  use  of 
“summary  prospectuses”  by  investment 
companies.  For  further  information,  see 
Securities  Act  Release  No.  6116  (August 
31, 1979). 

3.  Bearing  of  Distribution  Expenses  by 
Mutual  Funds.  The  staff  has  completed 
its  review  of  the  public  comments  and 
the  Commission  shortly  will  consider 
W'hether  to  propose  a  rule  under  Section 
12(b)  of  the  Investment  Company  Act 
dealing  with  the  circumstances  imder 
which  investment  companies  may 
finance  the  distribution  of  their  own 
shares.  For  further  information,  see 
Investment  Company  Act  Release  No. 
10252  (May  23. 1978)  (43  FR  23589). 

4.  Rule  17j-l.  The  staff  has  not  yet 
made  its  recommendation  to  the 
Commission  on  revised  Rule  17j-l  under 
the  Investment  Company  Act,  which 
would  require  investment  companies  to 
develop  codes  of  ethics  governing 
purchases  or  sales  by  investment 
company  insiders  of  the  same  securities 
held  or  to  be  acquired  by  the  investment 
company.  The  staff  expects  to  make  its 
recommendations  by  the  end  of  1979. 

For  further  information,  see  Investment 
Company  Act  Release  Nos.  10162 
(March  20, 1978)  (43  FR  12721)  and  10222 
(April  28, 1978)  (43  FR  19669). 

5.  Rule  lOf-3.  This  proceeding  was 
completed  with  the  adoption  of 
amendments  to  Rule  lOf-3  under  the 
Investment  Company  Act,  which  deals 
with  the  circumstances  under  which 
investment  companies  may  participate 
in  underwritings  in  which  affiliated 
persons  are  participating.  For  further 
information,  see  Investment  Company 
Act  Release  No.  10736  (June  14, 1979)  (44 
FR  36151). 

6.  Proposed  Rule  17e-2.  This 
proceeding  was  completed  with  the 
adoption  of  proposed  Rule  17e-2  as  Rule 
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I7e-1  under  the  Investment  Company 
Act  to  define  what  is  a  “usual  and 
customary”  brokerage  fee  for  purposes 
of  Section  17(e)(2)(A)  of  the  Act.  For 
further  information,  see  Investment 
Company  Act  Release  Nos.  10740  (June 
20.  1979)  (44  FR  37202)  and  10741  (June 
20.  1979)  (44  FR  37204). 

7.  Proposed  Rule  154.  The  Commission 
determined  to  withdraw  proposed  Rule 
154  and  instead  issued  an  interpretive 
release  concerning  the  circumstances 
under  which  guaranteed  investment 
contracts  issued  by  insurance 
companies  may  constitute  securities 
requiring  registration.  For  further 
information,  see  Securities  Act  Release 
Nos.  6050  (April  5, 1979)  (44  FR  21656) 
and  6051  (April  5. 1979)  (44  FR  21626). 

New  Matters 

8.  Rule  156.  The  Commission  will 
consider  whether  to  adopt  a  proposed 
interpretive  rule  concerning  investment 
company  sales  literature  following 
completion  of  the  staff  review  of  the  ♦ 
public  comments.  For  further 
information,  see  Securities  Act  Release 
No.  6034  (March  8. 1979)  (44  FR  16935). 

9.  Rule  205-3.  The  Commission  has 
recently  invited  public  comment  on 
proposed  Rule  205-3  under  the 
investment  Advisers  Act,  which  would 
permit  certain  registered  investment 
advisers  to  business  development 
companies  to  be  compensated  on  the 
basis  of  a  share  of  net  capital  gains 
upon,  or  net  capital  appreciation  of,  the 
funds  of  the  business  development 
company.  Such  means  of  compensation 
is  not  currently  permitted  under  the 
Investment  Advisers  Act.  Upon 
completion  of  the  staff  review  of  the 
public  comments  received,  the 
Commission  will  consider  whether  to 
adopt  the  proposed  rule.  For  further 
information,  see  Investment  Advisers 
Act  Release  No.  680  (June  19. 1979)  (44 
FR  37470). 

I).  Accounting  Related  Initiatives 

1.  Review  of  Regulation  S-X.  In 
response  to  a  recommendation  in  the 
1977  Report  of  the  Advisory  Committee 
on  Corporate  Disclosure,  the  staff  has 
been  reviewing  Regulation  S-X.  which 
governs  the  form  and  content  of 
financial  statements  filed  with  the 
Commission,  to  identify  requirements 
which  needlessly  duplicate  generally 
accepted  accounting  principles.  Before 
the  end  of  1979,  the  staff  intends  to 
recommend  to  the  Commission  proposed 
amendments  to  Regulation  S-X  to 
eliminate  any  such  duplication. 

2.  Management  Reports.  In  its  1978 
Report,  the  Commission  on  Auditors’ 
Responsibilities  (“Cohen  Commission”), 
a  commission  established  by  the 


American  Institute  of  Certified  Public. 
Accountants,  encouraged  companies  to 
publish  reports  acknowledging  the 
responsibility  of  management  for  the 
representations  in  financial  statements 
and  discussed  specific  areas  which 
might  be  covered  by  such  a  report.  Since 
that  time,  there  have  been  various 
private  initiatives  directed  toward  the 
development  of  the  kind  of  report  by 
management  envisioned  by  the  Cohen 
Commission.  While  the  staff  is  not  now 
planning  to  recommend  any  initiative  in 
this  area  during  1979,  it  intends  to  follow 
closely  the  further  efforts  of  the  private 
sector  and  will  consider  the  need  to 
propose  rules  relating  to  matters  that 
might  be  included  in  a  management 
report.  [Sf?e  also  Item  No.  3,  infra,  this 
section.)  • 

3.  Reporting  on  Internal  Accounting 
Control.  In  April  1979.  the  Commission 
proposed  for  comment  rules  which 
would  require  the  inclusion  of  a 
statement  by  management  on  internal 
accounting  control  in  annual  reports  on 
Form  10-K  and  in  annual  reports  to 
securities  holders  furnished  pursuant  to 
the  proxy  rules.  The  proposal  wmuld 
also  require  that  the  statement  of 
management  be  examined  and  reported 
on  by  an  independent  public  accountant. 
Following  staff  review  of  the  public 
comments,  the  Commission  will 
determine  whether  to  adopt  the 
proposed  rules.  For  further  information, 
see  Securities  Exchange  Act  Release  No. 
15772  (April  30, 1979)  (44  FR  26702). 

4.  Presentation  in  Financial 
Statements  of  Preferred  and  Common 
Stocks.  This  proceeding  was  completed 
with  the  adoption  of  amendments  to 
Regulation  S-X  to  require  separate 
balance  sheet  presentation  of  preferred 
stocks  subject  to  mandatory  redemption 
requirements  or  whose  redemption  is 
outside  the  control  of  the  issuer.  For 
further  information,  see  Securities 
Exchange  Act  Release  No,  16047  (July 
27, 1979)  (44  FR  23971). 

5.  Proposed  Oil  and  Gas  Supplemental 
Earnings  Summary.  In  June  1979,  the 
Commission  reopened  the  comment 
period  on  this  proposal  to  allow 
respondents  to  consider  experience  in 
preparing  and  reporting  valuation 
information  on  oil  and  gas  reserves  for 
the  year  ended  December  31, 1978. 
Following  staff  consideration  of  the 
public  comments  and  the 
recommendations  of  the  Advisory 
Committee  on  Oil  and  Gas  Accounting, 
the  Commission  will  consider  the  next 
appropriate  steps  to  take  on  the 
proposal.  For  further  information,  see 
Securities  Act  Release  Nos.  5969 
(August  31, 1978)  (43  DR  40726)  and  6080 
(June  14. 1979)  (44  FR  36070). 


6.  Report  on  the  Accounting 
Profession.  The  Commission  submitted 
its  second  Report  to  Congress  on  the 
Accounting  Profession  and  the 
Commission’s  Oversight  Role  on  June  28. 
1979. 

New  Matters 

7.  Scope  of  Services  by  Independent 
Accountants.  In  June  1979,  the 
Commission  issued  an  interpretive 
release  setting  forth  its  views 
concerning  certain  factors  which 
accountants,  and  corporate  boards  or 
audit  committees,  should  consider  in 
assessing  the  possible  effects  upon 
auditing  independence  of  accountants  in 
performing  nonaudit  services  for 
publicly-held  audit  clients.  If  future 
events  indicate  that  further  action  is 
appropriate,  the  Commission  will 
reconsider  this  issue.  To  facilitate  this 
process,  the  Commission  invited  public 
comment  on  the  interpretive  release.  For 
further  information,  see  Securities  Act 
Release  No.  6078  (June  14. 1979)  (44  FR 
36156). 

8.  Disclosure  Requirements  Affecting 
Oil  and  Gas  Producers.  In  June  1979,  the 
Commission  proposed  an  amendment  to 
its  reporting  requirements  for  oil  and  gas 
producers  to  permit  the  financial 
statement  disclosure  of  oil  and  gas 
reserve  information  required  by 
Regulation  S-X  to  be  made  in  a  note  or 
separate  schedule  designated 
“unaudited”  for  fiscal  years  ending 
before  December  26. 1980.  Following 
staff  consideration  of  the  public 
comments  received,  the  Commission 
will  consider  this  issue.  For  further 
information,  see  Securities  Act  Release 
No.  6079  (June  14.  1979)  (44  FR  36068). 

9.  Proposed  Rules  Concerning 
Accountants  Liability  Under  Section 
11(a)  of  the  Securities  Act  of  1933  for 
SAS  No.  24  Reports.  The  Commission 
shortly  will  publish  for  comment  two 
alternative  rules  which  would  exclude 
accountants  from  liability  under  Section 
11(a)  of  the  Securities  Act  for  SAS  No. 
24  reports  included  in  Securities  Act 
filings. 

E.  Consumer  Protection  Studies 

1.  Predispute  Arbitration  Clauses  in 
Agreements  Between  Broker-Dealers 
and  Their  Public  Customers.  On  July  2, 
1979,  the  Commission  issued  a  release 
cautioning  broker-dealers  about  the  use 
of  arbitration  clauses  in  customer 
agreements.  For  further  information,  see 
Securities  Exchange  Act  Release  No, 
15984  (July  2. 1979}  (44  FR  40462). 

2.  Uniform  Arbitration  Code.  The 
Commission  has  recieved  proposals  for 
a  uniform  arbitration  system  from  the 
Securities  Industry  Conference  on 
Arbitration,  which  the  staff  is  presently 
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reviewing.  In  addition,  proposed  rule 
amendments  corresponding  to  these 
proposals  have  been  filed  pursuant  to 
Rule  19b-4  by  the  New  York  Stock 
Exchange,  and  other  self-regulatory 
organizations  are  expected  to  file 
similar  proposed  rule  amendments.  For 
further  information,  see  Securities 
Exchange  Act  Release  No.  16038  (July 
18. 1979)  (44  FR  43378). 

F.  Public  Utility  Holding  Company  Act 
Regulation 

Annual  Report  for  Service  Companies. 
In  February  1979,  the  Commission 
approved  a  revision  to  Rule  93  of  the 
Public  Utility  Holding  Company  Act 
modernizing  the  Uniform  System  of 
Accounts  for  Mutual  and  Subsidiary 
Service  Companies.  This  revision  has 
necessitated  a  revision  of  Rule  94,  under 
the  Public  Utility  Holding  Company  Act 
which  requires  jurisdictional  service 
companies  to  file  an  annual  report  of 
their  financial  and  accounting 
operations.  The  staff  intends  to 
recommend  that  the  Commission 
propose  for  comment  revisions  to  Form 
U-13-60,  under  Rule  94.  For  further 
information,  see  Public  Utility  Holding 
Company  Act  Release  No.  20910 
(February  2, 1979)  (44  FR  8247). 

G.  Miscellaneous 

Rules  Relating  to  Requests  for 
Confidential  Treatment.  The  staff  is 
presently  studying  the  possibility  of 
proposing  for  public  comment  rules 
setting  forth  formal  procedures  to  be 
followed  by  persons  wishing  to  seek 
confidential  treatment  of  material 
submitted  to  the  Commission  and 
expects  to  make  its  recommendation  to 
the  Commission  by  the  end  of  1979. 

By  the  Commission. 

George  A.  Fitzsimmons, 

Secretary. 

August  31, 1979. 
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